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Estimated average burden

_ FORM D hours per response..........ocececceneenc |

NOTICE OF SALE OF SECURITIES PWHXSEC USE ONLYseﬁa]
IRINMENN ~ romswwvr o ReGuLATION®, o
0B0238056 SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] check if this is an amendment and name has changed, and indicate change,)
Waukesha 1031, DST

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 B Rule 506 a s@ﬁi@@cﬁsmmme
[0 NewFiling [ Amendment ctlon

Type of Filing:

A. BASIC IDENTIFICATION DATA AN 20 72008

1. Enter the information requested about the issuer
Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.)

Waukesha 1031, L.L.C. Washington, OC
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inclﬁm Area Code)
2901 Butterfield Road, Oak Brook, Illinois 60523 (630) 2184916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
The acquisition and sale of undivided tenant in common interests in real property.

Type of Business Organization PRO@ESSED

] corporation O timited parinership, already formed other (ptease specify):
[ business trust O limited parnership, to be formed limited liability company Jm
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 8 ] I 0 I 7 l [ Actual [ Estimated THOMSON
Jurisdiction of Incorporation or Orgamization: (Enter two-letter U.S. Postal Service abbreviation for State: Fl NANC|AL
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federai:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.5.C. 77d(6).

When to File: A notice must be filed no later than |5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
afier the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required:. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
ate to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, fallura to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Pets(}ns who respond to the collection of information contained in this form are not 1of 17
required to respond unless the form displays a currently valid OMB control number.



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer,
« Each executive officer and director of corporate issuers and of corporate general and managing partners of pantnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: B Promoter O Beneficial Qwner [ Executive Officer O Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Inland Real Estate Exchange Corporation
Business or Residence Address (Nurnber and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: X1 Promoter O Beneficial Owner [ Executive Officer {7 Director ¥ General and/or
Managing Partner

Full Name (Last name first, if individual)

Waukesha Exchange, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: B Promoter [0 Beneficial Owner [0 Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Waukesha 1031, L.1..C.
Business or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Iltinois 60523

Check Box{es) that Apply: O promoter [J Beneficial Owner [ Executive Officer Director O General andfor
Managing Pantner

, Full Name { Last name first, if individual)

Gujral, Brenda G.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer B4 Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Goodwin, Daniel L. *

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, lllinois 60523

Check Box(es) that Apply: ] Promoter [J Beneficial Qwner £ Executive Officer B Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Parks, Robert D. *
Business or Residence Address {(Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523

* These individuals are executive officers or directors of Inland Real Estate Corporation, the sole member of Waukesha 1031, L.L.C.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partmer of partnership issuers.

Check Box{es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director  [J General and/or
Managing Partner

Full Name {Last name first, if individual)

Matlin, Roberta S. ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner B Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
DelRosso, Patricia A. *

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box{es) that Apply: [ Promoter [J Beneficial Owner B Executive Officer O Director 3 General andfor
Managing Partner

Full Name {Last name first, if individual)

Speidel, Susan K.
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Check Box{es) that Apply: O Promoter O Beneficial Owner {0 Executive Officer [ Director [ General and/or
Managing Partner

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter ] Beneficial Qwner {3 Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if inddividual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter ] Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

* These individuals are executive officers or directors of Inland Real Estate Corporation, the sele member of Waukesha 1031, L.L.C.
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B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to nen-accredited investors in this offering? ..........ccccoovevens O <

Answer also in Appendix, Colurn 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individualT........cccccoviineinnicninionnnn, $ 336,251*

Yes No
. Does the offering permit joint ownership of 8 SINEIE UNItT...c.iveviivesriiserismesssesrssrssssasssssssssrersssrssssessonns P4 (|

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. [f more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Fisher, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, IL 60523

Name of Associated Broker or Dealer

Investacorp

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STAES).......c..ovrciiiereire v irirrsrnrres s sreeresrsssesssesrsarssrsresssssrssrsrassesssssssessreas 1 Ail States

[AL]  [AK] ~ [AZ]  [AR] [CA] [CO] ([CT]  ([DE]  [DC]  [FLj [GA]  [H]] (D]

(1G] [IN] (1A] [KS]  [KY] [LA]  [ME] [MD] [MA]  [MI] [MN}  [MS]  [MO]

IMT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[Ri] {sC] (SD]  [TN])  [TX]  [UT]  [VT]  [VA]  [WA] [wWV] [WI]]  [WY] [PR]

Full Name (Last name first, if individual)

Parks, William

Business or Residence Address (Number and Street, City, State, Zip Code)

2901 Butterfield Road, Oak Brook, IL 60523

Name of Associated Broker or Dealer

Inland Securities Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check IndiviAUAT SLAES) .. v i s s e b bbb aas e e s s as (] All States

[AL]  [AaK]  [AZ]  [AR] [CA] [CO] [CT] [DE] [DC}  [FL] [GA]  {HI] (ID]
) (IN] [1A] [KS]  [KY]  [LA]  [ME] [MD}] [MA]  [MI] [MN]  [MS]  [MO]
[MT)  [NE]  [NV]  [NH]  [NJ]] [(NM]  [NY] [NC] {ND] {OH] [OK]  [OR}]  [PA]
[Ri] [sC] (Sl [TN]  [TX]  [UT]  [VT]  [VA] [WA] [WV] [WIl]  [WY] [PR]

Full Name (Last name first, if individual)

Benson, Gary G.

Business or Residence Address (Number and Street, City, State, Zip Code)

5435 Balboa Blvd. Ste. 106, Encino, CA 91316

Name of Associated Broker or Dealer

NPB Financial Group, LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INAIVIAUAL SEIES).......vrereeeeee e eeeseeeesese s oee st eneas s esessaseaseeseneeseseasssssesasteseasasssssenes O All States
[AL] [AK] (AZ] [AR] [CA] [CO] [cT] (DE] (DC] (FL] [GA] [HI] [1D]

[IL] [IN] (1A} [KS)  [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT]  [NE]  [NV] [NH] [N [NM] [NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
[RI] (SC]  [SDl  [TN]  [TX] [UT}  [VT]  [VA]  [WA] [WV] [WI  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......cococceveveereeee. [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?............coooii b 336,251*
Yes No
3. Does the offering permit joint ownership of & SINZIe UMItT ... icivesiiecenn e er s e s p4( d
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
comrmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Conway, Patrick
Business or Residence Address {Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, IL 60523
Name of Associated Broker or Dealer
Investacorp
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdIVIAUAL SIIES)......c.cooieii ettt rres et rbsrs e rs b ess s b ebse e sensasereeabens O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] (ID]
(10 [IN] (1A] [KS] [KY] [LA] [ME] [MD]  [MA] (MI] [MN] [MS] (MO]
[MT]  [NE} [NV] [NH] [NJ] INM]  [NY]  [NC] [ND] [OH] [OK] [OR] [PA}
[R]] [5C] [SD] [TN] [TX] (UT] (vrl [VA] [WA]  [WV]  [W]] IWY]  [PR]
Full Name (Last name first, if individual)
Fiorello, Albert
Business or Residence Address (Number and Street, City, State, Zip Code)
1525 E. Greenwood Lane, Greenwood Village, CO 80121
Name of Associated Broker or Dealer
Questar Capital
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “Al States” or check individual STAIES)......c..ooveivieeeceeeeece ettt st e es e ee st es s e ssnssrmsessesbaesseseenn O Al States
[AL] [AK]  [AZ] [AR] [CA] €q [CT] [DE] (D] [FL] [GA]  (HI] [1D]
119 [IN] [1A] [KS1 [KY] [LA] [ME] [MD] (MA] [MT] [MN] [MS] [MO]
[MT}  [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R]] [sC] [SD] [TN] [TX] [UT] [vT] [VA] [WA]  [WV]  [WI] [WY] PR}
Full Name (Last name first, if individual)
Nowak, Paul A.
Business or Residence Address (Number and Street, City, State, Zip Code)
350 Bishops Way, Ste. 103, Brookfield, WI 53005
Name of Associated Broker or Dealer
Waterstone Financial Group
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdivIAUAl SIALES)........coviiveieuiiirmrieceeteeeeseeeeeeesseaeses s eeseesesssssseessessesensesnssesensernssensnes [J All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] [DE] (DC] (FL] (GA] fHI] (D]
(IL] [IN] [1A] [KS] [KY] [LA] [ME} [MD] [MA]  [MI] [MN]  {M3]  [MO]
[MT]  [NE] (NV]  [NH]  [N)] (NM]  [NY] [NC] [ND] fOH] [OK]  [OR] [PA]
[RI] [5C) [SD] [TN] [TX] (UT] [VTI] [VA] [WA]  [wv] (WD) (WYl [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? .....c..cocoevvereervieens 4 4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.....cooeniicinrinncncneienioninenn. $ 336,251*
Yes No
3. Docs the offering permit joint ownership of a single Unit?..........ooo e nimeeicner et P4 O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Wiekamp, James W.

Business or Residence Address (Number and Street, City, State, Zip Code)
715 North Broadway, Spring Valley, MN 55975

Name of Associated Broker or Dealer
ProEquities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL SEALES)...c.cririri i ets e et e e e sesses et be s e et mererens [ All States

[AL]  [AK}  [AZ}  [AR] [CA] [CO] [CT]  (DE] [DC]  [FL] [GA]  [HI] (D]
(i} (IN] [1A] [KS]  [KY] [LA]  [ME} [MD] [MA] [MI] [MN] [(MS]  [MO]
[MT]  [NE] [NV] [NH]  [N]] [NM]  [NY] [NC]  [ND]  [OH]  [OK] [OR]  [PA]
[RI] [SC] (Sb] [™W]  frx] [uTm]  [VT]  [VA]  [WA] [wV] [WI]  [WY] [PR]

Full Name {Last name first, if individual)
McGuire, Brian P.

Business or Residence Address (Number and Street, City, State, Zip Code)
11232 Wnght Circle Ste. 102, Omaha, NE 68144

Name of Associated Broker or Dealer
Roya!l Alliance Associates

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers
{Check “All States” or check individUal SEALES)......oviirriirrrirrmiirris s rrss e rssersesairtssarsassssresnsssserssesnsrasesssases [ Al States

[AL]  [AK] [AZ]  [AR] [CA] [CO] [CT] [DE] [DC]  (FL] [GA]  [HN] 0]
(] [IN] [1A] [K§]  [KY]  [LA]  [ME] [MD] [MA]  [Mi] (MN]  [M§]  [MO]
IMTT  [NE] [NVl [NH]  [N]] [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR}  [PA]
[RI] (€] [SD]  [T™N]  [TX]  [um}  [vT]  [VA]  [WA] [wv] [WI]  (WY] [PR]

Full Name {Last name first, if individual)
Gossling, David C.

Business or Residence Address (Number and Street, City, State, Zip Code)
Madison Square II, 5343 North 16 St. Ste. 400, Phoenix, AZ 85016

Name of Associated Broker or Dealer
Lincoln Financial Advisors

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNAIVIQUAL SEALES)....vevicrireere e resnesseseresresessessmssseesmessesessesesessensesesneesnenesssemecnnecsneenes L] All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA]  ([HI] [ID]
(L) [IN] [1A] [KS]  [KY] [LA]  [ME} [MD] [MA]  [MI] [MN]  [MS]  [MO]
(MT]  [NE]  [NV]  [NH] [N) [NM]  [NY]  [NC]  [ND}  [OH]  [OK]  [OR]  [PA]
[RI] [S€}  (sSDY  [TN]  [TX] (UT] VTl  [VA]  {WA] ([wWv] [wl]  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccocoovvvceeee. [J X
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual?........occocinicninnncnincninncnnnnn. 3 336,251*
Yes No
. Does the offering permit joint ownership of a SINIe UNI? .o e s saenans % [}
. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commissicn or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Vanclef, Jason
Business or Residence Address (Number and Street, City, State, Zip Code)
2121 Cloverfield Blvd. # 115, Santa Monica, CA 90404
Name of Associated Broker or Dealer
Madison Avenue Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdividual SEALES)......o..ccviuiiiiiiisisiis i e O Al States

[AL]  [(AK] (AZ] [AR] [CA] [CO] [CT] [DE] [DC)  [FL] [GA]  [H]) [1D)

() [IN] [1A] (KS]  [KY] [LA]  [ME] [MD] [MA]  [MI] (MN]  [M5]  [MO}
[MT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC]  IND]  [OH]  [OK}  [OR]  [PA]
[RI] (sC] [Sp]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [WI] [(WY]  [PR]

Full Name (Last name first, if individual)

Hubler, Frederick E., Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)

1220 Valley Forge Road, Ste. 3, Phoenixville, PA 19460

Name of Associated Broker or Dealer

Mutual Service Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INAIVIAUAL STATES).......oooo ittt st ee e e e st sras st st e seesseessessnesessansameseeans O Al States

[AL]  [AK]  [AZ}  [AR]  [CA] [CO] (CT]  [DE] [DC]  [FL] (GA]  [H] {iD]
[iL}) [IN] [1A) [KS]  [KY] [LA] (ME] [MD] [MA] [M]]  [MN] {MS] [MO]

[MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY] [NC} [ND} [OH] [OK] [OR] [PA)

[RI] [8C] [SD]  [TN]  [TX]  [UT)  [VT]  [VA]  [WA] [WV] [Wi]  [WY] [PR]

Full Name (Last name first, if individual)

Kearney, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)

23945 Calabasas Rd. Ste. 207-C, Calabasas, CA 91302

Name of Associated Broker or Dealer

Investment Security Corp

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individUal STAIES).......cuvvveeverierrirrsier st e s et e s ea s e b s e s s b saesnesbebnasans [ All States
(AL] [AK] [AZ] {AR] [CA] [CO] [CT] {DE] [DC] [FL] [GA] [HI] [ID]

(IL] (IN] [1A] (KS]  [KY]  [LA] [ME}  [MD]  [MA]  [M]] [MN]  [MS]  [MQ]
[MT]  [NE]  [NV]  [NH]  [N]] (NM] [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[R1] {8€} (SD}  [TN}  [TX]  [UT] [VT1  [VA]  [WA] [WV]  [WI] (Wy]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o vvecvreviveeene a 4]
Answer also in Appendix, Column 2, if filing under ULOE.,
2. What is the minimum investment that will be accepted from any individual?.............ccooiiini. $ 336,251*
Yes No

3. Does the offering permit joint ownership of @ SINEIE UMIt? ..........oovevvrvecvereeeecee e en e eresresenm s e sssseres x| |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer, [f more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)

Whitman, Robert F., Jr.
Business or Residence Address (Number and Street, City, State, Zip Code)

1327 West Causeway Approach, Mandeville, LA 70471
Name of Associated Broker or Dealer

AIG Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SIALES)..........ocoieiiire ettt rr et et e re b asn e n st et naen ] All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] [FL] [GA] [HI] (1D}
(L] {IN] [1A} [KS] [KY] (LA] [ME]  [MD] [MA]  [MI] [MN]  [MS] MO}
IMT] [NE] [NV] [NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(R]] [3C] [5D] [TN] [TX] [UT] (VT] [VA] [(WA]  [WV] W] [WY]  [PR]
Full Name {Last name first, if individual)

Fulimer, Steve
Business or Residence Address (Number and Street, City, State, Zip Code)

3165 East Millrock Dr., Ste. 300, Salt Lake City, UT 84121
Name of Associated Broker or Dealer

Lincoln Financial Advisors
States in Which Person Listed Has Solicited or [ntends to Solicit Purchascrs

{Check “All States” or check individUal SEAEES).........cviviciiiiee i s e rere b s s b s bbbt s as st be O All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] {DE] (DC] [FL] [GA] [HI] [1D]
[1L] [TN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI) [MN] [MS] [MQ]
{MT]  [NE] (NV]  [NH]  [NJ] [NM]  [NY]  [NC] [ND] [OH] [0K]  [OR] [PA]
[RI] [5C] {SD] {TN] [TX] (U [VT] [VA] [WA]  [WV]  [WI] (WY]  [PR]
Full Name (Last name first, if individual)

Fisher, Owen
Business or Residence Address (Number and Street, City, State, Zip Code)

500 N. Marketplace Drive, Centerville, UT 84014
Name of Associated Broker or Dealer

The Private Consulting Group
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INdIvIAUA] STALES).......cvcve it e e e e s e se s b rmsssns e b e s rmas 1 Al States
[AL] [AK]  [AZ] [AR] [CA)} (COl [CT] [DE] [DC) [FL] [GA] [HI} [1D]
[IL] [IN] [1A] [KS] {KY} [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
MT] [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5¢ [SD] [TN] (TX] [UT [vT [VA] [WA]  [WV]  [Wi] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
l. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .o..o.oovcvvreiovernenne 0 4
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........occcomeneennccnnrceceec 3 336,251*
Yes No
3. Does the offering permit joint ownership of 8 SINGLe UNLT ......cciiriiinieiiieii s e ssenssses X O
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Benson, Gary G.
Business or Residence Address (Number and Street, City, State, Zip Code)
5435 Balboa Blvd., Encino, CA 91316
Name of Associated Broker or Dealer
NPB Financiail Group, L.L.C.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual SEALES)..........cuiveeiiiciiiiieieis e a bbb sra bt seebene b b smesssmanases O All States
[AL]  [AK] [AZ] (AR} [CA] [CO] [CT] [DE} [DC] [FL]  [GA] [H] (D]
fIiL] (IN] (TA] (KS] [KY]  [LA] [ME}] [MD] [MA] [M]] [MN]  [MS] (MO]
[MT]  [NE] [(NV]  [NH}]  [NJ]] (NM]  [NY] [NC] [ND]  [OH]  [OK] [OR] [PA)
{RI] [3C] [SD] [TN] (TX] (UT] [vT] [VA] (WA [WV] W] (WY]  [FR]
Full Name {Last name first, if individual)
Spainhower, James A. & Craig M. Rollins
Business or Residence Address (Number and Street, City, State, Zip Code)
499 South Orem Blvd, Orem, UT 84058
Name of Associated Broket or Dealer
Cambridge Investment Research
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUA] STAIES)......oouiieeeeeeeeeeeee et st e re s st sae st seases e smseannensrpannanees O All States
[AL] [AK]  [AZ] [AR]  {CA]  [CO) [CT] [DE] [DC] [FL] [GA]  [HI] [ID]
[1L] [IN] [1A] [KS] (KY} [LA] [ME] [MD] [MA)] [MI] [MN] [MS) [MO]
MT]  [NE] [NV] [NH] (NJ] [NM]  [INY] [NC} [ND] [OH] [OK] [OR] [PA]
[R1] [5C] [SD] [TN] [TX] U [VT] [VA] [WA]  [WV]  [WI) [(WY]  [PR]
Full Name (Last name first, if individual)
Bromm, Tom
Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Executive Parkway, Ste. 400, San Ramon, CA 94583
Name of Associated Broker or Dealer
Lincoln Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ oF check IMAIVIAUAL SIAIESH.....vovererreeieeeeeeeee et ereees et ee s erees s eeeoseesaeereseneseeemseesesneseneeseeeseereen O Al States
[AL] [AK]  [AZ] [AR]  [CA] [CO] (€T] [DE] [DC}  [FL] ([GA]  [H]] (1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT]  {NE] [(NV]  [NH]  [N]) [NM] [NY} [NC]  [ND] [OH]  [OK]  [OR] [PA]
[RI] [3C1 -~ [SD] [TN] [TX] [uT] [vTl [VA] (WA} [WV]  [WI] (WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o d ®
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.............cooiiiiinn, $ 336,251*
Yes No
3. Does the offering permit joint ownership of 8 SINGIE BT .......oo..oorvvoreeee st rsbs e s st sesasesrasssssecsses = O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (53) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Thomas, Troy
Business or Residence Address (Number and Street, City, State, Zip Code)
3 Imperial Promenade, Ste. 855, Santa Ana, CA 92707
Name of Associated Broker or Dealer
Direct Capital Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdividual SLALES).......coiviiiiiiiiiiicesii it seei s rare s res e ers s s rrrs e sra s srassrersa s e baassrssnn [ Al States
[AL] [AK]  [AZ] [AR]  [CAl [CO] [CT] [DE] [BC] [FL] [GA]  [HI] [tD]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] M [MN] [MS] [MO]
[MT]  [NE}  [NV]  [NH]  [N]] [NM]  [NY] [NC] [ND]  [OH] [OK] [OR]  [PA]
[RI] [sC] fSD] [TN]  [TX] [UT] VTl  [VA]  [WA] [WV] [W]] (wy]  [PR]
Full Name {Last name first, if individual}
Bryson, David
Business or Residence Address {Number and Street, City, State, Zip Code}
1250 S. Capital of Texas Hwy, Bldg. 1, Ste. 410, Austin, TX 78746
Name of Associated Broker or Dealer
Direct Capital Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States’™ or check INAIVIAUAL STALES).......cviveeeve et cac st e ees s een s bbb r s srb s [ Al States
fAL)  [AK] [AZ] [AR] [CA] [CO]  [CT] [DE]  [DC]  [FL] [GA]  [H1] (D]
(IL} [IN] [1A] [KS] [KY]  [LA] [ME] [MD] [MA]  [MI] [MN]  [MS5] (MO]
IMT]  [NE] [NV] [NH] [NJ] [NM]  [NY] [NC) [ND] [OH] [OK]  [OR] [PA]
(RI] [5C] (5D] [TN] [TX] [UT} (vTl [VA] WAl [WV]  [WI) (WY]  [PR]

Full Name (Last name first, if individual)
House Account

Business or Residence Address (Number and Street, City, State, Zip Code}
2901 Butterfield Road, Oak Brook, IL 60523

Name of Associated Broker or Dealer
Inland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check NAIVIAUAL SHUESY.....overviereeieeteiereceeireeiee s eie e rie e ressse st esssesras e seessseeessebosssessasessis

[AL]  {AK]) [AZ]) [AR] [CA] [CO] [CT)  [DE]  [DC]  [FL] [GA]
(1 [IN] [1A] [K§] Kyl [LA]  [ME] ([MD] [MA] [M]] (MN]
(MT]  [NE] [NV]  [NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]

[ All States

[HI] [1D}
[MS] MO]
[OR] [PA]
fwy] {PR]

[RI] {5C] [SD] [TN]  [TX] (UT]  [VT]  [VA] {WA] [WV] (W]

* A smaller amount may be accepted by the company, in its sole discretion.



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........coccvnniininnin s $ 336,251*
Yes No

3. Does the offering permit joint ownership of @ single Unit? ...t oo K O
4, Enter the information requested for each person whe has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)

Dangler, David
Business or Residence Address (Number and Street, City, State, Zip Code)

1000 First Federal Plaza, Rochester, NY 14614
Name of Associated Broker or Dealer

1® Global
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAl SERIES)......ccviiieriieceerieiierieectirerseebeares e tresbebestevbsratesseabesbesbssarasatesassbenasesrans ] All States
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] (HI] (D]
[IL] [N} [1A] [KS] [KY]  [LA] [ME]  [MD] [MA]  [MI] MN]  {MS5] (MO]
[MT]  [NE] [(NV] [NH]  [N]] [NM)  [NY] [NC}] [ND]  [OH] [OK]  [OR]  [PA]
[RI] [5C] [SD] [TN] [TX] [uT] (vTl [Va]  [WA]  [WV]  [W]] (Wy) [PR]
Full Name (Last name first, if individual}

Fullmer, Steve, Les Barber, Sam Clark and James Davenport
Business or Residence Address {(Number and Street, City, State, Zip Code)

3165 E. Millrock Dr. Ste. 300, Salt Lake City, UT 84121
Name of Associated Broker or Dealer

Lincoln Financial Advisors
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual StALES).........c.oooouiee et eeece et ee it e e eere s eneseaneesreneeeseenssasnmeanas [ Al States
[AL} [AK]  [AZ] [AR]  [CA] [CO]  [CT] (DE] (DC)  [FL] ([GA]  [HD) (0]
[IL] [IN] [1A] [KS] [KY]  [LA] [ME}  [MD] [MA]  [M]] (MN]  [MS]  [MO]
[MT]  [NE] [NVl [NH]  [N]] [NM]  [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA] '
[R1] (8C) [SD] [TN} [TX] [UT) VTl [VA]  [WA]  [WV]  [W]] (WY])  [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

{Check “All States” or check INdiVIdUal SEAES)......ovviir it s rsterssrairrs s s sas e sasssssssesassasers sesasseraess [ Al States
[AL] [AK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] HI] {ID]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[(MT] [NE] (NV] [NH] [NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [sC] [5D] [TN] [TX] [UT] [vT] [VA] {WA] [WV] [WI] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is "none” or “zero.” If the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already

Type of Security Offering Price Sold

DIEDL ...t e e e e e g e b ene e e $ -0- b 0-

EQUILY ..ttt iieriemrieenree s sree e ees s sse e s se st sese e e e nas s snea s ssanessenese s nenssessans seasisrantstsrbonen $ 0- $ -

[} Common [J Preferred

Convertible Securities (Including WarTANS)........covoviveereirrrreeeserns e reseresressresressesesessesessenns 5 -0- $ -

Partnership ILETESIS. .......oc.ccocvivrrevriseaisterarierssrerreiassrersssesrsasersssassassassasssassrerseraesrssnsessanneesns $ 0- b 0-

Other (Specify Undivided fractional interests in real State) .......c.ccovvereeeremerisiasireceesinensnee $ 11,432,550 £ 10487125
TOMAL ...ttt e et en e § 11432550 § 10,487,125

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rute 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
Accredited INVESIOIS ..ot rss s e as e r s s e ren e peaa e pesaens 25 $ 10487125
INON-2CCTEAIE INVESIOTS ....vveereiicreiiientieienieeesb s ieneas s et s et ss b sssnsba s e s sre s sssnssnsanas -0- $ -
Total {for filings under Rule 504 001y} ....ccvvirvvrrrimmnniinmmmnsie s - $ -
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S03 ..ttt ee b e st n et ns ey asteb et aase et ans et e s et a et e snnensanen 5 -
REBUIBLION Aot e s e e et bs bbb abes et e b et s b s b b e b bbna b ot sbabnaa s nabababes - S -—
RUIE S04 .t ettt es e n et s b st st eaas e s e ann b em s s areas s aatasenen $ --
TOUAL 11t e S e e b e b $ -
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TEANSFET AZENE'S FEES..ooooeoeeeeeeeeeee e eee e see s s s e a s st st e s e n st et s era s ensroermnsres K s 0-
Printing and ENGraving COStS ........c.oveeuereeeieeereeeacecteeseesessesacsesaessesessesssssssessensesstesssssesssssensssesssessesensas M s -0-
LEBAI FOES.....eee et eae s e s s e ea e s s a et B $ 45000
Accounting Fees B s -0-
ENGINEETINE FEES oooemmireeree it seeee e ceras et et scee st ses e er bbb s s bRt e R as s A e B st st 008 B s -0-
Sales Commission (specify finders’ fees SEpamalely) .. ..o s ssss s seres b B § 689400
Other Expenses (identify) Marketing.......cov.evvvieiveissniinmiiisesieseseieeeeseeremseeesseeessesmoneomessseseeremneenee 23§ 114,900
TOUR ...t ceeeecemsere s seeesee e a4 S S 5SS Re B s 849300
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted $  10.583.250
Eross Proceeds 10 the ISSUET.” ... i e e e sa e e e et ea s beran s rrnarabes

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments
Directors To
& Affiliates Others
SAIAMES ANK FEES 1vvevrrivere e s ens st ens s st bs b b s e sttt Os O s
PUPChASE OF TEAI ESLALE .......cooveceeveeee et eea e erss erae s enss s s sens s et sasnsssermss s Os K $9.300.917
Purchase, rental or leasing and installation of machinery and equipment ..........coo......... s Os
Construction or leasing of plant buildings and facilities........co.veerreriinsrnrssvenesnennnne Os Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PULSUANE 10 8 METEET}..vcveereieieniiesissrisresiesstereesstesssostestesssmenssssmensessmssnssssssnsssensmsssonsisssnssee L] 3 Os
Repayment of iNAEBLEUnEss ........ceviriiicis e cessissec s sssssbss s s ssrsss st s s brasssbsssssans s O s
WOTKING CAPIEAL ......ooovoieeeoeeeceeeeeceets et ress s saen st mseas e e rrsmns s snn s ansnsens O s O s
Other (specify): _Acquisition Fee, 0&0 Expenses, Closing Costs .....coeeeiveeerreenireenns B s 182333 ] $1,100,000
COIUIMN TOBIS cuvvivvroevariiraciseesiessisaetsseseseree s i saessnssseesssssesas s ssneerassen s sesserassasaesssnens B s 182,333 & §10.400917
Total Payments Listed (column totals added).......ccovvrriirmreienienerninerosesensneses B $§ 10,583,250

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssuer {Print or Type) Signature Date
.. 5
Waukesha 1031, L.L.C. %&4&4 M@/ [l / 8

Name of Signer (Print or Type) Title of Signer (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Waukesha
Patricia A. DelRosso 1031, L.L.C.
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes Neo

of suchrule? ...

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information furnished by the

issuer to offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person.

Issuer (Print or Type) Signature Date
% 4 %o—/ |[25]0 %
Waukesha 1031, L.L.C. -
Name (Print or Type) Title (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Waukesha 1031,
Patricia A. DelRosso L.LC.

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocepies of the manually signed copy or bear typed or

printed signatures.
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APPENDIX

Intend to sell
to non-accredited

3

Type of security
and aggregate
offering price

Type of investor and

5
Disqualification
under State ULOE
(if yes, attach
explanation of

investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) {Part C-ltem 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O O O
AK O | O O
AZ O [ Beneficial 1 $ 215,000 -0- -0- 0O 34
interests in
statutory trust--
11,432,550
AR O d O O
CA a [ Beneficial 7 $2,143.251 -0- -0- [ |
interests in
statutory trust--
11,432,550
co O & Beneficial [ $ 360,000 -0- 0- O ®
interests in
statutory trust--
11,432,550
CT J O 1 ]
DE O Ol 0 O
DG O O Q O
FL | O ] |
GA O O ] O
Hi O | | O
1D . O | O
iL O x Beneficial 5 §1297,121.64 -0- £- O =
interests in
statutory trust--
11,432,550
IN O O O O
1A Oa 0 O O
KS O 0 O 0
KY B ] O O
LA ] X Beneficial 1 $1.367,310 - 0 0O =
interests in
statutory trust--
11,432,550
ME O O O O
MD O g O dJ
MA m O O O
Ml 0 O O 0
MN (] & Beneficial L § 500,000 0- -0- O ®
interests in
statutory trust--
11,432,550
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APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-ltemn 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Yes No
MS O O O O
MO ] | O O
MT O O O a
NE O X Beneficial 1 $290,000 -0- - O =B
interests in
statutory trust--
11,432,550
NV O O ] O
NH O O O 0
NJ | B 0 O
NM O ] O O
NY | X Beneficial | $396,625 0- -0- O
interests in
statutory trust--
11,432,550
NC ] O O O
ND (] ] O O
OH ] O C O
(0)4 O O O 0
OR O O O O
PA O X Beneficial 1 $410217.91 -0- - (| &
interests in
statutory trust--
11,432,550
RI O O O d
SC O ] O (]
SD [H| O .| (]
TN O O O O
TX O O O O
uT A ] Beneficial 4 $3.067,775 -0- -0- a X
interests in
statutory trust--
11,432,550
VT ] O O 8
VA O O 0 |
WA O X Beneficial 1 $201,075 20- -0- O =B
interests in
statutory trust--
11,432,550
WV O ] B ]
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-ltem 1) {Part C-ltem 1) _(Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
Wi 0 X Beneficial i $238,749.45 -0- - O X
interests in
statutory trust--
11,432,550
wy | O a O a
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